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. PART III
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT

The following tabkle sets forth the names, ages and pesitions of the
directors and executive officers of GCL. The Bys-laws of GCL provide for a
Board of Directors consisting of up to 20 members divided into three classes
with terms of three years each. At the 1999 Annual General Meeting of
Shareholders, Messrs. Brown, (asey, Conway, McDonald and Porter were elected
Class A Directors with a term expiring in 2000; Messrs. Annunziata, Cook,
Hippeau, Xent, Lee, Raben and Scanlon wergs elected Class B Directors with a
term expiring in 2001; and Messrs. Bloom, Clayton, Kehler, McCorkindale, Steed
and Winnick were elected Class C Directors with a term expiring in 2002. Mr.
Hindery was appointed a Class A Director by the Board effective February 9,
2000. Mr. Fok was appointed a Class A Director by the Board effective February

2B, Z000.
Name Age Position
Gary Winnick..........civinvean. 52  Chairman of the Board and Director
Lodwrick M. Cook............... 71 Co-Chairman of the Beoard and Director
Leo J. Hindery, Jr. ........... 52 Chief Executive Officer and Director;
Chairman and Chief Executive Officer,
GlobalCenter Inc.
Thomas J. Ca88Y..u.urivuianaas 48 Vice Chairman of the Board and Director
David L. Lee......cueeueanennn, 50 President, Chief Operating Officer and
Director
Jogeph P. Claytoni.............. 50 Director; President, Glcbal Crossing
North America
Jack M. Scanlon.......coouvivunn 58 Director; Vice Chairman ¢f the Board,
Asia Global Creossing
i AbbotL L. BrOWIl. s nwewveosansas 56 Senior Vice President and Director
Barry Porter.........ciiininn.. 4z Senior Vice President and Director
Dan J. Cohrs........ ... ....... 47 Senior Vice President and Chief
Financial Officer
John L. Comparin............... 47 Senior Vigce President, Human Resources
James C. GOrtoR.....cvvvecnnn.. 38 Senior Vice President and General
Counsel
Jeohn A, Scarpati............... 48 Chief Administrative Officer
Robert B. Sheh.............c.... 60 Executive Vice President, Construction
and Operations
Edward Mulligan................ 44 Senior Vice President, Network
Operations
William B. Carter.........con.. 55 President, Glcbal Crossing Development
Co.; Chief Executive Officer, Glokal
Marine Systems
5. Wallace Dawson, Jr. ........ 54 Pregident, Atlantic Crossing
Robert Annunziata.............. 52 Director
Jay R. Bloom.........coniivvvunn. 44 Director
William E. Conway, Jr. ........ 50 Director
Eric Hippeau................... 48 Director
Dean C. Kehler....... o vnunn- 43 Director -
Geoffrey J.W. Kent............. ©57 ' Director
Canning Fok Kin-ning........... 48 Director
Douglag H. MceCorkindale........ &0 Director
James F. McDonald.............. &0 Director
Bruce Raben.........vcuuiuainns 46 Director
Michael R. Steed............... 50 Director

Copyright 2000 EDGAR Online, Inc. (ver 1.01/2.003) Page 46




GLOBAL CROSSING LTD - [0-K — Annual Report Date Filed: 3/17/2000
Gary Winnick--Mr. Winnick, founder of GCL, has been Chairman of the Board

of GCL since March 1997. Mr. Winnick is the founder and has been the Chairman

and Chief Executive Officer of Pacific Capital Group, Inc. ("PCG"), a leading

merchant bank specializing in telecommunications, media and technolegy, which

has a substantial equity investment in GCL, since 1%B5S.

Lodwrick M. Cook--Mr. Cook has been Co-Chairman of the Beoard of GCL since
September 1997 and Vice Chairman and Managing Director of PCG since 1997. He
became Chairman of Global Marine Systems, a wholly-owned subsidiary of GCL, in
1999, Prior to jolring PCG, Mr. Cook spent 39 years at Atlantic Richfield Co.,
last serving as Chairman of the Board of Directors from 1986 to 19%5, when he
became Chairman Emeritus. Mr.Cook is alsc a member of the Board of Directors
of Castle & Cocke, Inc., Litex, Inc. and 911Notify.com.

Leo J. Hindery, Jr.--In February 2000, Mr. Hindery was named CEQ of GCL.
Mr. Hindery has been a GCL Director since February 2000 and Chairman and Chief
Executive Cfficer of GCL's @GlobalCenter Inc. subsidiary since December 1999.
Prior thereto, he had been President and Chief Executive Officer of ATaT's
Broadband and Internet Services division since March 1993. From March 1997
until March 1999, Mr. Hindery was President of Tele-Communications, Inc., a
cable television and programming company. Prigor thereto, he was Managing
General Partner of InterMedia Partners, a cable television operation that he
founded in 1988. ‘

Thomas J. Casey--Mr. Casey has been Vice Chairman and a Director since
December 1998, after having been appointed Managing Director of GCL in
September 199B. Prior to joining GCL, Mr. Casey was co-head of Merrill Lynch &
Co.'s Global Communications Investment Banking Group for three years. From
1990 to 1895, Mr. Casey was a partner and co-head of the telecommunications
and media group of the law firm of Skadden, Arps, Slate, Meagher and Flom. Mr.
Casey also serves as president of PCG.

David L. Lee--Mr. Lee has been President and Chief Operating Officer and a
Directer of GCL since March 1397. He has alsc been a managing director of PCG
since 1989.

Joseph P. Clayton--Mr. Clayton has been a Director of GCL since September
1999. He has also served as President, Global Crossing North America since
that time. Mr. Clavton was Vice-Chairman of GCL from September 1599 to March
2000. Prior to the Merger with Glohal Croseing, Mr. Clayton was Chief
Executive Officer of Frontier since August 1997 having served as Frontier's
President and Chief Operating Officer from June 1997 to August 18597, Prior
thereto, he was Executive Vice President, Marketing and Sales--Americas and
Asia, Thomson Consumer Electronics, a worldwide leader in the consumer
electronics industry.

Jack M. Scanlon--Mr. Scanlon has been a Director since April 1998 and Vice-
Chairman of Asia Global Crossing since 1939. Mr. Scanlon was Chief Executive
Officer of GCL from April 1938 to March 1999 and Vice Chairman of GCL from
March 1599 to March 2000. Prior te joining GCL, Mr. Scanlon was President and
General Manager of the Cellular Networks and Space Sector of Motorola Inc. and
had been affiliated with Motorola Inc. since 19%0.

Abbott L. Brown--Mr. Brown has been a Senior Vice President and a Director
of GCL since 1557. He had been a managing director and Chief Financial Officer
of PCG from 159%4 to 1998. From 19%0 through 1994, Mr. Brown was Executive Vice
Pregident, Chief Financial Officer and a member of the board of directors of
Sony Pictures Entertainment, Inc., a subsidiary of Sony Corporation.

Barry Porter--Mr. Porter has been a Senior Vice President and a director of
GCL esince 15%7. He has also been a managing director of PCG since 1953. Prior
thereto, Mr. Porter had been a Senior Managing Director in the investment
banking department of Bear, Stearns & Co., Inc.

Dan.J. Cohrs--Mr. Cohrs has heen Senior Vice President and Chief Financial
Officer of GCL since May 1598. From 1993 to 1998, Mr. Cohrs was.affiliated
with GTE Corporation, rising to the position of Vice President and Chief
Planning and Development Cfficer in 1%97.

John L. Comparin--Mr. Comparin has heen Senior Vice President, Human
Resources of GCL since August 1599. Prior thereto, Mr. Comparin had been -
Senior Vice President--Human Resources of ALLTEL Corporation, an informaticn
technology company that provides wireline and wireless communications and
information services.
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James {. Gorton--Mr. Gorton has been Senior Vice President and General
Counsel of GCL since July 1958, and also served as Secretary of GCL from
August 1998 through September 1399. From 1994 to 1998, Mr. Gorton was a
partner in the New York law firm of Simpson Thacher & Bartlett.

gohrnt A. Scarpati--Mr. Scarpatl was appointed Chief Administrative Qfficer
of GCL in December 1999. He previously served as Vice President and Chief
Financial Officer at AT&T Business Services Group from 1998 to 1599, Prior
thereto, Mr. Scarpati served since 1984 in various executive officer positions
for the Teleport Communicatiens Group, including Senior Vice President and
Chief Financial Officer.

Robert B. Sheh--Mr. Sheh has been Executive Vice President, Construction
and Operations since February 19%%. From 1992 to 1998, Mrx. Sheh served as
President and Chief Executive Officer of Internaticnal Technology Corporation,
an envircnmental management services firm, and as Chairman and Chief Executive
of Air & Water Technologies, an environmental management services firm. From
1989 to 1952 Mr. Sheh served as President of The Ralph M. Parsons Company, a
worldwide engineering and construction company. Mr:. Sheh held positions of
inereasing responsibility at Parsons over a period of 20 years.

Edward Mulligan--Mr. Mulligan joined Glgbal Crossing Ltd. in November 1599
as Senior Vice President for Engineering and Operations. In July 1873, Mr.
Mulligan began his career with AT&T. In 1990 he joined Teleport Communications
Group ("TCE") and rose within the organization to head the Product Lines-of-
Business. In 1998 he rejoined ATeT when TCG was acquired by ATSET.

William B. Carter--Mr. {arter has served as President of Gleobal Crossing
Develepment Co., a subsidiary of GCL since September 193%7. Since July 1892, he
has served as CEQ of the Global Marine Systems subsidiary of GCL. Prior to
jeoining GCL, he was president and chief executive officer of AT&T Submarine ;
Systems, Inc., overseeing the research and development, planning,
negotiations, engineering, implementation, and integration cof their
international cable and satellite facilities. Mr. Carter previously served as
director of international network operations for AT&T.

8. Wallace Dawson, Jr.--Mr, Dawson joined GCL in September 1297 and was
appointed Chief Exscutive Officer, Atlantic Crossing Ltd. in August 1998. He
joined Bell Laboratories in 1368 and subsequently became associated with ATET
Long Lines, where he was respongible for AT&T Packet Switched Services and
Data Networking Services. At AT&T Submarine Systems, Inc., he had overall
delivery responsibility for implementation of all submarine cable projects.

Robert Annunziata--Mr. Annunziata, a Director cf GCL gince March 1599, was
Chief Executive Officer of GCL from February 1999 through March 2000. From
September 1998 to February 1999, Mr. Annunziata was President of AT&T's
buginess services group, responsible for the AT&T glebal network. Prior
thereto, Mr. Annungziata was Chairman and Chief Executive Officer of the
Teleport Communications Group, a competitive local exchange carrier, from 1983
to 193%8.

Jay R. Bloom--Mr. Bloom, a Director of GCL since March 1937, is a managing
director of CIBC World Markets Corp. and co-head of its Leveraged Finance
Group. In addition, Mr. Bloom is a member of CIBC's U.S5. Management Committee;
co-head of CIBC World Markets High Yield Merchant Banking Funds; and a
managing director of Caravelle Advisors, L.L.C., the investment advisor to
Caravelle Investment Fund, L.L.C., an entity that owns shares of Global
Crossing common stock. Mr. Bloom is also a managing director and member of
Trimaran Fund II, L.L.C., Trimaran Fund Management, L.L.C., and Trimaran
Investments II, L.L.C. Prior to joining CIBC World Markets in 1995, Mr. Bleoom
was a founder and managing director of The Argosy Group L.P. Mr. Bloom also
serves as a directer of CIBC World Markets Corp., Heating ©il Partners, L.P.,
Consolidated Advisers Limited, L.L.C., Argesy Heating Partners, Inc., Domines,
Inc., IASIS Healthcare Corporation and Morris Material Handling, Inc.

William E. Conway, Jr.--Mr, Conway, a Director of GCL since August 1998,
has been a managing director of The Carlyle Group, a private global investment
firm, since 1987. Prior thereto, Mr. Conway had been Seniox Vice President and
Chief Financial Qfficer of MCI Communications Corporation. Mr. Conway also
serves as director of Nextel Communications, Inc. —

- e
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Eric Hippeau--Mrz. Hippeau, a Director of GCL since September 13958, is
Chairman and Chief Executive Qfficer of Ziff-Davig Inc., a publicly-listed
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company whose majority shareholder is Softbank, Corp. Ziff-Davis Inc. is a

leading integrated media and marketing company focused on computing and
internet-related technology. Mr. Hippeau has held this position since December

1993, prior to which he held other senior executive pesitions within Ziff-

Davis. He is also a director of Ziff-Davis Inc., Yahoo!, Inc., and Starwood

Hotels and Resorts Worldwide, Inc.

Dean C. Kehler--Mr. Kehler, a Director of GCL since March 19§57, is a
managing director of CIBC World Markets Corp. and co-head of its Leveraged
Finance Group. In addition, Mr. Kehler is a member of CIBC's U.S. Management
Committee; co-head of CIBC World Markets High Yield Merchant Banking Funds;
and a managing director of Caravelle Advisors, L.L.C., the investment advisor
to Caravelle Investment Fund, L.L.C., an entity that owns shares of Global
Crossing common stock. Mr. Kehler is also a managing director and member of
Trimaran Fund II, L.L.C., Trimaran Fund Management, L.L.C., and Trimaran
Investments II, L.L.C. Prior to jeining CIBC World Markets in 1995, Mr. Kehler
was a founder and managing director of The Argesy Group L.P. Mr. Kehler also
gerves as a director of CIBC World Markets Ceorp., Bocth Creek Group, Inc. and
Heating 0il Partners, L.P.

Geoffrey J.W. Kent--Mr. Kent, a Director of GCL since August 1998, is
Chairman and Chief Executive CEfFficer of the Abercrombie & Kent group of
companies in the travel-related services industry, and has been associated
with these companies since 1967.

Canning Fok Kin-ning--Mr. Fok has been a Director of GCL since February
2000. He has served as Group Managing Director of Hutchison Whampoa Limited
("Hutchison") since August 19%3. Hutchison, part of the Li Ka-shing group of
companies, is a large multi-national conglomerate based in Hong Kong. In
January 2000, Hutchison formed a joint venture with GCL to pursue £ixed-line
telécommunications and internet opportunities in the Hong Kong Special
Administrative Region, China. Mr. Fok is the Chairman of Hutchison
Telecommunications (Australia) Limited and Partner Communications Company Litd.
and Deputy Chairman of Cheung Kong Infrastructure Holdings Limited and
Hongkeng Electric Holdings Limited. He is also a director of Cheung Kong
(Holdings) Limited and VoiceStream Wireless Corporatiomn.

Douglas H. McCorkindale--Mr. McCorkindale, a Director of GCL since
September 1999, is Vice Chairman and President of Gannett Co., Inc., a
nationwide diversified communications cowpany, and has held that position
since September 1997. Prior thereto, he was Gamnett's Vice Chairman and Chief
Financial and Administrative Officer. Mr. McCorkindale is also a director of
Gannett and Continental Airlines and a director or trustee of a number of
investment companies in the family of Prudential Mutual Funds.

James F. McDonald--Mr. McDonald, a Director of GCL since September 1599,
has been President and Chief Executive Officer of Scientific-Atlanta, Inc., a
leading supplier of broadband communications systems, satellite-based video,
voice and data communications networks and world-wide customer sexvice and
support, since 1993. He is also a directar of Scientific-Atlanta and
Burlington Resources, Inc.

Bruce Raben--Mr. Raben, a Director of GCL since March 1997, is a managing
director of CIBC Oppenheimer. Prior to joining CIBC Oppenheimer in January
1556, Mr. Raben was a founder, managing director and cco-head of the Corporate
Finance Department of Jefferies & Co., Inc. since 19%C. Mr. Raben also serves
as a director of Optical Security, Inc., Evercom, Inc., Terex Corporation and
Egquity Marketing, Inc.

Michael R. Steed--Mr. Steed, a Director of GCL since March 1997, has been a
managing director of PCG since December 1999. Prior thereto, Mr. Steed had
been 8enier Viece President of Investments for the Union Labor Life Insurance
Company, ULLICO Inc. {“ULLICC"} and its family of companies and President of
Trust Fund Adviscrs, ULLICO's investment management subsidiary, since 1%92.
Mr. Steed also serves as a director of Value America and VR-1.

SECTION 16 (a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Under the federal securities laws, our directors, executive officers and 10%
shareholders are reguired within a prescribed period of time to report to the
Securities and Exchange Commission transacticns and holdings in -
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Global Crossing's common stock. Based solely on a review of the copies of such

forms received by us and on written representations from certain reporting

persong that no annual c¢orrective filings were reguired for those persons, we
believe that during fiscal year 199% all these filing reguirements were timely
satisfied, with the exception of one Form 4 relating to a single transacticn

in Global Crossing common stock which was filed late by Ledwrick Cook.

ITEM 11. EXECUTIVE COMPENSATICN
Compensation Committee Report
Compensation Philosophy

Global Crossing's compensation philesophy is to relate the compensaticn of
Global Crossing's executive officers to measures of company performance that
contribute to increased value for Global Crossing’s shareholders.

Toc assure that compensation policies are appropriately aligned with the
value Global Crossing creates for sharsholdera, Global Crossing's coupensation
philesophy for executive officers takes into account the following goals:

enhancing shareholder value;

representing a competitive and performance-oriented envircnment that
motivates executive officers to achieve a high level of individual,
business unit and corporate results in the business environment in which
they operate;

relating incentive-based compensation to the performance of each
executive officer, as measured by financial and strategic performance
goals; and

enabling Global Crossing to attract and retain top guality management.

The Compensation Committee of the board of directors, which we will refer to
as the "Committee," pericdically reviews the components of compensation for
Glcbal Crossing's executive officexrs on the basis of this philosophy and
periocdically evaluates the competitiveness of its executive officer
compensation program relative to comparable companies. When the Committee
determines that executive officer compensation adjustments or bonus awards are
necessary or appropriate, it makes such modifications as it deems appropriate.
However, the board of directors has scle authority to modify the compensation
of the Chairman, the Co-Chairman and the Chief Executive Qfficer ("CEO"),
although the Committee makes recommendations te the board in this regard.

Section 162 (m) of the Internal Revenue Code of 1986 limits the deductibility
of certain annual compensation payments in excess of $1 million to a company's
executive officers. It is the objective of the Compensation Committee to
administer compensation plans in compliance with the provisicns of Section
162{m) where feasible and where consistent with Global Crossing's compensation
philosophy as stated above. In that connection, at the 2000 Annual General
Meeting of Shareholders, the Company intends to recommend the adoption of an
annual bonus plan meeting the requirements of Section 162 (m}. The Company
already has in place a stock incentive plan pursuant to which stock-based
incentives may be awarded in compliance with Section 162 (m).

Executive Compensation Cempconents

The major components of compensation for executive officers, including the
CEC, are base salary, annual bonuses and stock option grants. Each component
of the total executive officer compensation package emphasizes a different
aspect of Global Crossing's compensation philcosophy.

Base Salary. Base salaries for executive officers are initially set upon
hiring by the Committee (or, in the case of the Chairman, the Co-
Chairman and the CEO, by the board of directors upor the Committee's
recommendation) based on recruiting requirewents {i.e., market demand),
competitive pay practices, individual experience and breadth of
-  knowledge, internal eguity considerations and other cbhbjective and
subjective factors. Increases to base salary are alsc determined by the
Committee or the board of directors, as applicable. Increases are -
determined primarily on an evaluation of competitive -
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data, the individual's performance and contribution to Global Crossing,
and Global Crossing's overall performance. Base salaries are
periodically reviewed by the Compensation Committee.

Target Annual Bonuses. Global Crossing relies to a large degree on
annual bonus compensation to attract, retain and reward executives of
putstanding abilities and to motivate them to perform to the full extent
of their abilities. Target bonuses for executive officers, including the
CEC, are determined on the basis of competitive bonus levels, level of
responsibility, ability to influence results on a corporate or business
unit level and, on occasion, subjective factors. Target annual bonuses
for the Chairman, the Co-Chairman and the CEQ are determined by the
noard of directors upon recommendation by the Compensation Committee.
Target annual bonuses for other executive officers are determined by the

Committee.

Stock Option Grants. The only current long-term incentive opportunity
for executive officers, including the CEO, is the award of stock option
grants under the 1998 Global Crossing Ltd. Stock Incentiwve Plan. In
contrast to bonuses that are paid for prior year accomplishments, stock
option grants represent incentives tied to future stock appreciation.
They are intended to provide executive officers with a direct incentive
to enhance sharehclder wvalue. Options generally wvest over a three-year
period with a maximum term of ten years. Option grants are awarded at
the discretion of the Committee primarily based on an evaluaticn of
competitive data and the anticipated contribution that the executive
officer will make to Global Crossing.

The Committee conducts annually a full review of the performance of Global
Crossing and its executive officers in assessing compensation levels. The
Committee considers various gualitative and quantitative indicators of both
Global Crossing and the individual pexformance of its executive officers. This
review evaluates Global Crossing's performance both on a short- and long-term
basis. The Committee may consider such quantitative measures as Total
Shareholder Return {"TSR"}), Return on Shareholder's Equity {"ROSE"), Return on
Capital Employed ("ROCEY), revenue growth, and growth in Adjusted EBITDA and
other measures of profitability. The Committee may alsc consider qualitative
measures such as leadership, experience, strategic directien and overall
contribution to Glebal Crossing.

In addition, the Committee evaluates compensaticn in light of the
compensation practices of other companies in the telecommunications industry
and peer group companies as may be determined by the Committee. These
companies are used ag a reference standard for establishing levels of base
salary, bonus and stock options. For 1959, executive officer compensaticon was
targeted at the 75th percentile relative to peer group companies in the
telecom industry.

2000 Executive Compensaticon Review

Based on the factors set forth above, the Committee approved {or, in the
case of the Chairman, Co-Chairman and CEQ, recommended that the board of
directors approve) salary increases and 1999 bonus awards for all executive
officers. In addition, the Committee approved approximately 11,000,000
additional stock options grants to executive officers during 1959.

Robert Annunziata was appointed CEC-in February 1999. Jack Scanlon held the
position of CEOQ from the beginning of 1999 through February 1999. In
determining salary increases and 1999 bonug awards for Messrs. Annunziata and
Seanlon, the Committee reviewed the performance of Global Crossing against its
goals. During 1995, annual revenue increased from $420 million te $1.7 billion
as a result of internmal growth and acquisitions completed during the year.
Global Crossing's market capitalization grew from $10 billion to $43 billien
or 330%. In addition, Mr. Annunziata was a key member of the team that
completed the successful merger with Frontier Corporation, and the
acguisitions of Racal Telecom and Glcbal Marine Systems.-

THE CCMPENSATION COMMITTEE
- James F. McDonald,.-Chairman
Gecffrey J.W. Kent
Douglas McCorkindale _
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Summary Compensation Table

The table below sets forth information concerning compensation paid to
certain executive officers during the last fiscal year.

Annual Cempensation Long Term Compensation
Cther Restricted Securities
. Annual Stock Underlying  LTIP all Other
Year Salary Bonus (1} Compensation{2) aAward(s) Options/SARs FayoulLs Cowpensation{l)
Gary Winndck............ 1599 $1€9,615 § 785, 000 $ 94,097 - - - --
Chairman
Robart Anbunziata+®...... 159 464,679% 11,000,000 - -- 7,500,000 -- --
Formeyr Chief
Executive Cfficer
Jack M. Scanlon*........ 1899 £22,500 504,000 -- - .- -- § 5,000
Vice Chairman, Asgia 1398 450,000 480, 000 $213,569 - 3,600,000 -- --
Qlobal Croasing
Thomas J. Casey.....--.. 1939 925,000 £25, 000 -~ -- 1,600,900 - --
Vice Chairman 1898 264,887 533,333 -- -- 2,000,000 -- --
John A. Scarpati........ 1933 36,217 2,000,000 - - 1,000,000 -- 222,222
Chief Administrative
Officer
William B, Carter......, 1999 622,500 395, 000 -- - - - 5,000
Prepgident, Global 1998 400,000 1,050,000 -- -- 3,000,000 -- $ 5,900

Crossing Development 1997 4200,000 § 750,000 - _— - - -
Co.; Chief Exscubtive

Gfficer, Global Marine

Systems

* Mr., Annunziata becam= Chief Executive Cfficer in February 1999 and Mr.
Scanlon resigned the posgition in February 19%3. Mr. Scanion is still one of
the four most highly compensated officers of Global Cressing other than the
CEQ.

(1) The amounts in this column represent annual bonuses, except that Mr.
Bnnunziata's amount reflects a $10,000,000 signing bonus and a $1,000,000
armual bonus; and Mr. Scarpati's amount reflects a $2,000,000 signing
bonus.

{2) Mr. Winnick received imputed income for the perscnal use of corporate
aircraft in 1999.

(3) Messrs. Scanlon and Carter received matching coumpany contributions on
their 401(k) plan deferrals. Mr. Scarpati is to receive an $8,000,000
bonus upon the completion of 3 years cf service, of Wthh 1/36th was
accrued in 1959,

Certain Compensation Arrangements

The 1998 Global Crossing Ltd. Stock Incentive Plan (the "1938 Plan"}
provides that, unless otherwise provided in the specific award agreement, upon
a "change in control," certain awards granted under the 1998 Plan may, in the
sole discretion of the Compensation Committee, be deemed to vest immediately.
The award agreements generally provide for accelerated vegting upon & change
in contrel. A "change in control" is defined under the 1598 Plan in _general as
the occurrence of any of the following: (1) any person or entity, other than
cextain of our affiliates, becomes the "beneficial ownexr,"” as defined under
Rule 13d-3 promulgated under the Securities Exchange Act of 1934, of
securities of Global Crossing repressenting 30% or more of the combined voting
power of our then outstanding securitieg; (2) during any period of 24 months,
individuals whe at the beginning of such pericd constituted the becard of
directors and any new director {other than any directors who meet certain
exceptions specified in the 1998 Plan) whose election was approved in advance
by a vote of at least two-thirds of the directors then still in office cease
for any reason to constitute at least a majority of the board; {3) our
sharehclders approve any transaction pursuant to which Glcobal Crossing is
merged or consolidated with any other company, other than a merger or
corsclidation which would result in our shareholders immediately prior thereto
continuing to own more than 65% of the combined voting power of the voting
securities of the surviving entity outstanding after such transaction; or (4) _
our shareholders approve a plan of complete liquidation of Glcbal -Crossing or
an agreement for the sale or disposition by Global Cressing of all or
gubstantially all of our assets, other than the liguidation of Global Crossing
into a whelly owned subsidiary.
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In January 2000, the board of directors authorized Global Crossing te enter
into change in contreol agreements with our executive pfficers and certain of
our other key executives. These agreements provide for certain benefits upon
actual or constructive termination cof employment in the event of a "Change irn
Control" (as defined below). With respect to the executive cfficers named in
the Summary Compensation Table above, if, within 24 months of the month in
which a Change in Control cccurs, his employment is terminated by us {other
than for cause or by reason of death or disability), or he terminates
employment for "good reason" (generally, an unfavorable change in employment
status, compensation or benefits or a regquired relocation), he shall be
entitled to receive (i) a lump sum payment equal to three times the sum of his
annual base salary plus guideline bonus opportunity {(reduced by any cash
severance benefit otherwise paid to the executive under any applicable
severance plan or other severance arrangement), {ii) a prorated annual targst
bonus for the year in which the Change in Control occurs, (iii} continuation
of his life and health insurance coverages for three years and (iv) payment cf
any excise taxes due in respect of the foregoing benefits and of any other
payments made to the executive as a result of the Change in Contrel. The term
of each of these agreements will continue through December 31, 2001, after
which it will be automatically extended for additicnal one-year terms subject
te termination by either party on one year's prior notice. There is an
automatic 24-month extension following any Change in Control. A Change in
Control generally is deemed to occur if: (1) any person or entity, other than
certain of our affiliates, becomes the "beneficial owner" of securities of
Global Crossing representing 20% or more of the combined voting power of our
then outstanding securities; {2} during any period of 24 months, individuals
who at the beginning of such period constituted the board of directors and any
new director (other than any directors who meet certain exceptions specified
in the change in controcl agreement) whose election was approved in advance by
a vote of at least two-thirds of the directors then still in office cease for
any reason to constitute at least a majority of the board; {3} any transactien
is consummated pursuant to which Global Creesing is merged or consclidated
with any other company, cother than a merger or consolidation which would
result in our shareholders immediately prior thereto continuing to own more
than 65% of the combined voting power of the voting securities of the
surviving entity outstanding after such transaction; or (4} Global Croasing is
completely ligquidated or we sell or dispose of all or substantially all of our
assets, other than the liquidation of Global Crossing into a wholly owned
subsidiary.

In December 1999, we enteresd into an employment agreement with Leo J.
Hindery, Jr. providing for Mr. Hindery's employment as Chairman and Chief
Executive Officer of our GlckalCenter subsidiary for an initial term of three
years. The employment agreement provided for a base amnnual salary of not leas
than $500,000 and a guaranteed bonus of not less than $500,000. Mr. Hindery
also received stock options to purchase 500,000 ghares of Global Crossing
common stock at an exercise price of $45 per share. These stock options vest
34% on Mr. Hindery's first date of employment and the balance in 22%
increments on each of the first, second and third anniversaries of such date.
Pursuant to the employment agreement, Mr. Hindery is also entitled to receive
stock options covering 5.5% of the common stock of our GlobalCenter subsidiary
or of a tracking stock designed to reflect the performance of the GlobalCenter
business. Such GlobalCenter stock options will have an aggregate exercise
price of $110 million and will vest 34% immediately and the balance in 22%
increments on each of the first, second and third anniversaries of Mr.
Hindery's employment start date. In March 2000, Mr. Hindery's compensation
arrangements were changed to reflect his new responsibilities as CEC of Global
Cressing Ltd. At that time, Mr. Hindery's annual base salary was increased to
$955,000 and he received an additional 2,000,000 Glebal Crossing Ltd. stock
options at an exercise price of $54.375 per share, such options to vest
ratably over three years. Upon a "change in control" or upon the actual or
constructive discharge of Mr. Hindery without "cause" (as defined in Mr.
Hindery's agreement), all of his options will immediately vest in full, and
Mr. Hipdery will be entitled to receive a lump sum payment egual to the sum of
his annual base salary and bonus through the end of the term of the agreement.

In February 19939, we entered inte an employment agreement with Robert
Annunziata providing for Mr. Annunziata's employment as Chief Executive
Officer of Global Crossing for an initial term of three years. The employment
agreement provided for a base annual salary of not less than %500,000 and a
target annual bonus of not less than $500,000. In addition, Mr. Ammunziata was
provided a $10 million signing bonus, subject teo partial repayment in certain
circumstances, as well as a $5 millien fully recourse loan facility to be used
to purchase :
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shares of Global Crossing common stock to the extent Mr. Annunziata used a
1ike ameunt of his own funds for such purpose. Mr. Annunziata did not elect to
make use of this loan facility. Mr. Annunziata also received stock options to
purchase 4,000,000 {after giving effect to the March %, 1999 steck split)
shares of Global Crossing common stock at a split-adjusted exercise price of
$19.81 per share. These stock options were to wvest in 25% increments starting
on February 1%, 1999 and on February 22 of each of the first three years of
Mr. Annunziata's employment. Under the employment agreement, Mr. Annunziata
was given the right, for a period of six months following the initial term of
the agreement, to reguire the Company to purchase from him any shares of the
Company's commen stock held by him as a result of the exercise of the
4,000,000 stock options at a purchase price equal to $49.625 per share.
Pursuant to the employment agreement, Mr. Annunziata also received stock
cptions to purchase an aggregate of 500,000 (post-split) shares of Global
Crossing common stock, at a split-adjusted exercise price of $24.81 per share,
all of which became vested on Mr. Annunziata's first day of employment. Upon
Mr. Annunziata's resignation as CEC on March 2, 2000, all of Mr. Annunziata's
then unvested stock cptions granted under the agreement became immediately
vested and Mr. Annunziata became entitled to receive a lump sum payment equal
to two times his then annual base salary and bonus.

Global Crossing entered into an employment agreement, dated as of April 1,
1998, with Jack Scanlon, providing for Mr. Scanlon's employment as Global
Crossing's Chief Executive Officer for an initial term of two years. The
employment agreement provided for a base annual salary of not less than
$600,000 and a guaranteed bonus of not less than $400,000. In addition, Mr.
Scanlcn was issued optione to purchase a total of 3,600,000 {after adjusting
for subsequent stock splits) shares of Global Crossing common stock at a
split-adjusted exercise price of $0.835 per share. These options vest in 25%
increments on Mr. Scanlon's first day of employment and on each of the first
three anniversaries of that date. Upon a "change in control” of Global
Crogssing, as defined in the 1998 Plan, all of these options will immediately
vest, and Mr. Scanlon will be entitled to terminate the agreement and receive
a lump sum payment equal to two times his then annual base salary and bonus.
Mr. Scanlon will alsc be entitled to such lump sum payment if he is actually
or constructively discharged without "cause" (as defined in the agreement}.
Mr. Scanlen voluntarily resigned as Chief Executive Officer of Global Crossing
in February 1299 to become Vice Chairman of Glcbal Cressing. His employment
agreement was extended for one additional year at that time but otherwise was
left substantially unchanged.

In September 1998, Mr. Thomas Casey was hired by Pacific Capital Gxoup as
its President. At such time, it was alsc agreed among Pacific Capital Group,
Global Crossing and Mr. Casey that, in addition te Mr. Casey's rcle as
President of Pacific Capital Group, Mr. Casey would also serve as Managing
Director of Global Crossing. In connection with such employment, Mr. Casey
received economic rights to 2,000,000 shares of the Glohal Crossing common
stock at an effective price of $2.00 per share. Such rights vest in 33%
increments on the first day of Mr. Casey's employment and on each of the first
and seccnd anniversaries of the first day of Mr. Casey's employment. In
connection with Mr. Casey's dual employment, Glcbkal Crossing and Pacific
Capital Group established an arrangement whereby each entity would be
responsible for a portion of Mr. Casey's salary and long-term compensation
based upcn the relative amount of time spent by Mr. Casey on matters
pertaining to such entity. Initially, B80% of Mr. Casey's salary and long-term
compensation was allocated to Globkal Crossing and 20% of such amounts was
allocated to Pacific Capital Group, subject to adjustment and re-allocaticn on
an annual basis. On March 18, 19%9, in recocgniticn of the time spent by Mr.
Casey on Glcbal Crossing watters to such date and his sxpected ongoing
responsibilities with Global Crossing, the Global Cressing board of directors
elected to assume Mr. Casey's employment agreement, including the full amount
of Mr. Casey's salary and long-term compensation, with Mr. Casey serving full
time in his role with Global Crossing as Managing Director and Vice Chairman
of the board of directors.

In December 1999, Global Crossing entered into an employment agreement with
John A. Scarpati providing for Mr. Scarpati's employment-as Chief
Administrative Officer of Global Crossing for an initial term of three years.
The employment agreement provides for a base salary of not less than $500,000
and a target annual bonus of 100% of his base annual salary. In addition, Mr.
Scarpati was provided a $2 million signing bonus, subject to partial repayment
in certain circumstances, as well as the right to an %8 million payment in the
event he remains employed by Glebal Crossing for three years or is actually or
constructively discharged without "cause" (as defined in the agreement). In
connection with his employment, Mr. Scarpati received stock optioms to
purchase
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1,000,000 shares of Global Crossing common stock at an exercise price of $53
per share. These stock options veat in 25% increments on the date Mr. Scarpati
commenced employment with the Company and on each of the first three
anniversaries thereof. Upcn a "change in control" (as defined in the 1998
Plan) or upon the actual oxr constructive discharge of Mr. Scarpati without
"cause" (as defined in the agreement), these options will immediately wvest in
full, and Mr. Scarpati will be entitled tc terminate the agreement and receive
a lump sum payment egual to the sum of his then annual base salary and bonus.

Compensation of Outside Directors

Each director who is not an employee of Global Crossing receives cash
compensation of $2,500 for each meeting of the board of directors attended and
$1,500 for each attended meeting of a committee of the board of which he or
ghe is a member. In addition, sach non-employeé chairman of a board committee
also receives an annual retainer of $5,000. During 1599, each non-employee
director commencing service on the board received options to purchase 120,000
shares of Global Crossing common stock at an exercise price equal to the fair
market value of Glocbal Crossing commen stock on the date of grant. Bach such
cption has a texm of 10 years, became exercisable immediately with respect to
the first 30,000 shares, and will hecome exercisable with respect to the
remaining 50,000 shares in two equal installments on each of the first and
second anniversaries of the date of grant, in each case so long as such
director continues to be a director of Global Crossing on such date.
Commencing in 2000, the board of directors adjusted the level of initial stock
option grants such that new non-employee directors now receive 40,000 option
shares (subject to adjustment in the event of a gtock split) on the date on
which they commence board service.

Cption Grants in Last Fiscal Year

The table below sets forth information concerning options granted to certain
executive officers during the last fiscal year.

Potential Realizable Value At
Assorted Annual Rates of Stock Price
Individual Grants Appreciation for Option Term

Number of * of Total

Securities Cptions Market Price
Underlying OGranted o of Comnon
Dptione Employees in Exergiuse or Stock on  Bxpiration
Hame Granted Fiscal Year Baee Price Grant Date Date 0% 5% 1o0%
I:::a.ry winnick........... -- -- -- - -- - -- --
Cha ixman
Robert Anounziata...... 4,000,000 11.16k - $19.213 $24.812 2/22/08  51%,996,000 $B2, 412,534 $178,171,752
Former Chief Executive 500, c0a 1.40% 24.812 24.812 2/33/09 -- 7,802,087 18,771,968
Qfticer 3, 00D, 000 8.37% 45.000 45.000 12/3/09 .= 84,900,773 218,155,232
Jack M. Bcanion........ -- -- = -- - - -- --
Vice Chairman, Asgia -
Global Crosaing
Thomas J. Casey........ 300,000 0.B4% 61.375 €1.375 5/16/09 -- 11,579,522 29,344,783
Vice Chairman 300,000 0.84% 25.000 25.000 9/24a/089 -- 4,71¢,710 11,953,088
1,000,000 2.79% 45.000 45.000 12/3/09 -- 249,309,253 71,718,411
John h. Scarpati....... 1,000,000 2.73% $53.000 54¢5.000 12/3/09 $(a,000,000) $20,300,358 § 63,718,411
Chiaf Administrative
officer .
William B. Career....... . - - - -- - -- .- --
President, Global
Crosaing Development - -
Co.; Chief Execubive
Officer, Global
Mirine Systems -
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Aggregated Option Exercises in Last Fiscal Year and Fiscal Year-End Option
Values

The table below sets forth infeormation econcerning exercises of stock options

by certain executive officers during the last fiscal year and the fiscal year-
end value of such executive officers' unexercised options.

Number of Securities

Underlying Unexercised Value of Unexercised
Options In-The-Money Cptiongi{2}
Shares Acguired Value
Warme On Exercise Realized(l} Exercisable Unexercisable Exercisable Unexercisable
Gary Winnieck....... -~ - 1,200,000 604, 000 558,598,000 5 29,499,000
Chairman . '
Robert Annunziata....... 81,576 $ 2,243,340 1,500,080 6,004,000 42,781,000 105,561,00¢
Former Chief Exacutive
officer
Jack M, Scanlon........ . 345,580 12,525,410 1,334,560 1,800,000 65,813,642 88,497,000
Vice Chairman, Asia
Glcohal Cressing '
Thomas J. CA=EeY......... -- -- 1,006,668 1,526,656 33,699,968 42,739,968
Vice Chairman
John A. Scarpati........ -- -- 333,334 664, 666 -- --
Chief Administrative
cfficer
William B. Carter....... 174,144 4,860,345 1,706,098 1,000, 000 83,880,210 43,185,000

President, Glecbal

Crogaing Development
Co., Chief Executive
Office Global Marine

(1) Amcunts indicated are based upon the difference between the exercise price
and the closing market price on the exercise date.

(2} Amounte indicated are based upon the difference betwsen the exercise price
and the closing market price per share of the common stock of $50.00 on
December 31, 1999,

Compensation Committee Interlocks and Insider Participation

The Compensation Committee of the Global Crossing board of directors
consists of Messrs. McDonald, Kent and McCorkindale, none of whom had any
relationshipa with Global Crossing requiring disclosure under Securities and
Exchange Commission rules. However, prior to November 4, 1923, the
Compensation Committee consisted of Lodwrick M. Cook, Michael R. Steed and Jay
R. Levine (an employee of an affiliate of Canadian Imperial Bank of Commerce],
who were involved in certain transacticns described in Item 13 below.
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Comparison of Cumulative Total Returns

The graph below compares the cumulative total shareholder return on Global
Crossing common stock for the period from August 14, 1998, the initial date of
trading of Global Crossing common stock, to December 31, 1993 with the
cumulative total return of the Standard & Poor's 500 Stock Index and the
MASDAQ Telecom Index over the same period. The graph assumes $100 invested on
August 14, 1%%8 in Global Crossing common stock and $100 invested on such date
in each of the Standard & Pcor's 500 Stock Index and the NASDAQ Telecom Index,
with dividends reinvested. In the proxy statewent provided te shareholders in
connection with cur 19%% Annual General Meeting of Shareholders, we used a
peer group of fiber optic cable providers comprised of Qwest, Level 3
Communications, Inc., Metromedia Fiber Network, Ine¢., IXC Cemmunications, Inc.
and Eguant NV (the "0ld Peer Group"). We have decided to replace the Old Peer
Group index with the NASDAQ Telecom Index because we believe the latter index
to be readily accessible to our Shareholders and more representative of the
industries in which we now compete. In accordance with SEC rules, the graph
below also illustrates the cumulative total shareholder return of the 0ld Peer
Group over the relevant period.

Stock Performance

[LINE GRAPH]
S5&P 500 NASDAQ
GBLX Steck Index Telecom Index 0ld Peer Group

08/14/1598 100 100 100 100
09/30/1998 81.86 a5.7 91.16 B3.51
12/31/1998 176.56 115.67 125.6 124.45
03/31/1%9¢% 362.75 121.C4 155.04 178.48
06/30/1999 334.31 129.17 164 .27 175.77
09/30/1999% 207.84 120.7 156.67 151.07
12/31/1558 392.16 138.25 254 .61 230.131
At 12/31/99, a $100 initial investment is workth:

GBLX $392.1¢

S&F 50¢ Stock Index $138.25

NASDAD Telecom Index $254.61

01ld Peer Group $230.11
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ITEM 12. SECURITY CWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following takle sets farth, as of March 3, 2000, certain information
regarding the beneficial ownership of our common stock by (i) each person or
entity who is known by us to own beneficially 5% or mere of our voting common
stock, {ii) each of ocur directeors and executive officers and {iii) all of our
directors and executive officers as a group. To our knowledge, each such
shareholder has sole voting and investment power with respect to the ghares
shown, unless otherwise noted. For purposes of this table, an individual is
deemed to have sole beneficial ownership of securities owned jointly with such
individual's spouse. Amounts appearing in the table below include {i} all
ghares of common stock ocutstanding as of Marxch 3, 2000, (ii) all shares of
common stock issuable upon the exercise of options within 60 days of March 3,
2000 and (iii) all shares of common stock issuable upon the exercise of
warrants within 60 days of March 3, 2000. The warrants designated below as
"New PCG Warrants" and "GCL Warrants" each represent the right teo ilmmediately
purchase shares of GCL common stock at an exercise price of $9.50 per share.

Beneficial Ownership of Commen Stock

Shares Shares
Bubject to Subject Shares
Number of New PCG to GCL Subject to Percentage
Shares (1) Warrants Warrants Opticns{2) of Class
Pacifie Capital Group,
INC.{3) e v irnnnnnnns 85,861,172 6,050,004 2,515,788 o 11.98%
360 North Crescent
Drive

Beverly Hills,
California 90210

Canadian Imperial Bank

of Commerce(d)......... 75,297,827 0 D 240,000 9.69%
161 Bay Street, 8th
Floor--BCE Place

P.P. Box 500

MS5J258, Toronto, Canada

Gary Winnick(S)......... 87,301,383 &,050,004 2,515,788 1,800,000 12.36%
Lodwrick M. Cook........ 3,443,929 $50,002 s} 362,240 *
Leo J., Hindery, Jr...... 0 0 0 170,000 *
Thomas J. Cagey (6] ...... 630,412 o . Q0 1,006,666 *
Abbott L. Brown(7)...... 10,386,029 1,450,002 367,666 900,000 1.6B%
Joseph Clayton.......... 542,396 0 0 1,640,000 *
Dan J. Cohrs............ 10,000 0 o] 708,668 *
John Comparin........... 5,000 1] 0 0 *
James C. Gorton.,........ 15,000 0 0 709,606 *
David L. Lee(8)......... 18,559,028 1,825,002 663,456 apo, pee 2.B0%
Barry Porter............ 17,063,809 1,825,002 610,266 5¢0,000 2.60%
John M. Scanleon......... 363,748 0 0 2,234,560 *
John A, Scarpati........ 900 0 0 333,334 *
Robert Sheh......-...... a 0 o] 5B3,685 *
William B. Carter....... 239,520 o] 0 1,706,096 *
Wallace S. Dawsoml....... 108,958 0 o} 530,400 *
Edward Mulligan......... 6,012 ] 0 50, G00 *
Robert Annunziata....... 4] 0 0 5,438,424 *
Jay R. Bloom{(9)......... 13,953,966 0 0 128,533 1.81%
William E. Conway,

Jr {10) .. e e 2,247,640 0 0 75,000 *
Canning Fok Kin-ning.... Q 0 0O B,898,889% 1.13%
Eric Hippeau............ 35,895 0 0 42,390 *
Lean €. Kehler(9)....... 14,848,648 0 - =0 128,533 1.52%
Geoffrey J.W. Kent...... o] 0 0 75,000 *
Douglas McCorkindale.. .. 38,855 o} 0 87,400 *
James McDonald.......... 5,351 o] e 40,932 *
Bruce Raben............. 0 0 0 120,000 *
Michael R. Steed........ 0 0 o 120,000 *
211 Directors and -

Executive QCfficers as a

[ 158,157,917 12,100,012 4,157,175 29,690,266 24.72%
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* Percentage of shares beneficially owned does not exceed one percent.
. (1) As of March 3, 2000, 779,714,470 shares of common stock were issued and

outstanding.

(2) Represents stock optionsg issued under stock option plans of Global
Crossing, except that Mr. Fok's amount includes 8,888,889 shares of
common stock issuvable upon conversion of the 400,000 sharea of
convertible preferred stock issued to Hutchison Whampoa in connectieom
with the formation of the Hutchisen Global Crossing joint venture. As
Managing Director of Hutchison Whampoa, Mr. Fok may be deemed to share
investment and voting control over these shares.
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(3) Includes 70,107,766 shares of common stock and commen stock warrants
cwned or managed by GKW Unified Holdings, a company formed for the
benefit of Gary Winnick and members of his family and managed by Pacific
Capital Group, which thereby shares investment and voting power over
such shares. Also includes 25,133 shares of commen stock owned by Casey
Pacific Holdings LLC for the benefit of Thomas J. Casey and managed by
Pacific Capital Group, which thereby shares investment and voting power
over such shares.

(4} These share amounts, which are effective as of March 9, 2000, include
11,453,529 shares held by certain affiliates of Canadian Imperial Bank
of Commerce in such a manner that CIBC shares investment power over such
shares. The indicated cptions have been assigned to CIBC by CIBC
employees who previcusly served on the GCL board of directors.

{5) Includes (a) all shares of common stock beneficially owned by Pacific
Capital Group, a company contrclled by Mr. Winnick, and {b) 1,440,211
shares held by The Winnick Family Foundation, a non-profit organization
over whose portfolio securities Mr. Winnick shares investment and voting
power.

{6) Includes 605,275 shares of common stock owned by Casey Global Holdings
LLC and 25,133 shares of common stock owned by Casey Pacific Holdings
LLC, which companies are managed by GCL and Pacific Capital Group,
respectively, in such a manner that Mr. Casey shares investment and
voting power aver such shares.

{7} Includes (a) 75,350 shares of common stock held by the Ridgestone
Foundation, a non-profit organization of which Mr. Brown is trustee and
(b) 150,000 shares of common stock held by the Abbott and Linda Brown
Family Foundation, a non-profit organization of which Mr. Brown is
trustee.

{8) Includes (a) all 5,200,822 shares of common stock and 513,156 shares of
common stock issuable upon the exercise of warrants owned by San Pasqual
Corp., a corporation of which Mr. Lee ang his family are the sole
shareholders and over whose portfolic securities Mr. Lee shares
investment and voting power and (b) all 3,988,242 ghares of common stock
and 150,300 shares of common stock issuable upon the exercise of
warrants owned by the David and Ellen Lee Family Trust, of which Mr. Lee
is a trustee and in such capacity shares investment and voting power
over such shares.

(9} Includes {a) 11,453,529 shares held by certain affiliates of Canadian
Imperial Bank of Commerce in such a manner that Messrs. Bloom and Kehler
have shared investment and veoting power over such shares and (b) 218,434
shares held by Caravelle Investment Fund, LLC, for whose investment
advisor Messrs. Bloom and Kehler servs as managing directors.

{10) Includes 2,239,640 shares of common stock beneficially owned by the
Carlyle Group, of which Mr. Conway is managing director and in such
capacity shares voting and investment control over such shazres.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATELD TRANSACTIONS

During 1%9%, we entered into the transactions described below with certain
of our directors, exescutive officers and affiliates.

Transactions with Pacific Capital Gzoup and its Affiliates

Prior to 1999, Global Crossing entered into certain transactions with
affiliates of Pacific Capital Group ("PCG"), including the acquisition of
development rights to certain of the Company's fiber optic cable systems. PCG
is controlled by Gary Winnick, Chairman of the Board of the Cowpany, and some
other officers and directors of Global Crossing either currently are or at one
time were affiliated with PCG, including Messrs. Cock, Casey, Lee, Porter and
Brown. During 1599, Global Crossing subleased from PCG two suites in an ocffice
building in Beverly Hills, California for payments aggregating approximately
$287,000 over the year. In October 1999, Global Crossing consolidated its
Beverly Hills offices into approximately 87,000 square feet of office space at
its present headguarters building at 360 North Crescent Drive. Global Crossing
leases _this space from North Crescent Realty V, LLC, which is managed by and
affiliated with PCG, for an aggregate monthly cost- of approximately $400,000.
North Crescent Realty V, LLC paid approximately £7.5 million to improve the
3160 North Crascent property to meet Glchal Crossing's specifications and was
reimbursed approximately 33.2 million of this amount by Glebal Crossing.
Glchal Cressing engaged an independent real estate comsultant to review the
terms of Global Crossing's occupancy of the 360 North Crescent building, which ~
terms were found by the ccnsultant to be consistent with market terms and the
product of an arm's length negotiation. Global Crossing
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subleases approximately 12,000 sguare feet of the building to PCG for an
aggregate monthly cost of approximately $53,000.

PCG has fractional ownership interests in respect of four aircraft used by
Global Crossing during 1999. Global Crossing reimburses PCG for FCG's cost of
maintaining these ownership interests such that PCG realizes no profit from
the relationship. During 1999, PCG billed Global Crossing approximately 52
million in aggregate under this arrangement.

In March 2000, Global Cr0551ng intends to enter into an approximately ten
year lease of an aircraft that is currently owned by WINCO Aviation, a company
controlled by Gary Winnick (through PCG) and Lodwrick Cook. It is anticipated
that a commercial equipment financing company will purchase the aircraft from
WINCO Aviation and then lease the aircraft to Global Crossing on standard
commercial terms. The purchase price of the aircraft will be approximately
$12.5 million, which is the amount WINCO Aviation paid for the aircraft,
befcre transactions coests, when WINCO Aviation first acquired the aircraft in
August 1999. As supported by two independent appraisals obtained by Global
Crossing, the fair market value of the aircraft is in excess of the proposed

purchase price.
Relaticnship to Crescent Wireless Ltd,

In January 2000, Crescent Wireless Ltd. ("Crescent Wirelesa") was formed for
the purpose of participating in the spectrum auctions being held in the United
Kingdom tc provide "third generation" wireless telecommunications services.
Crescent Wireless is controlled by Gary Winnick, David Lee and Barry Porter,
each a director and executive officer of the Company. In connection with the
performance by Crescent Wireless of its business operations, the Company has
made available to Crescent Wireless on a consultancy basis certain of the
Company's perscunel. In consideration for these services, the shareholders of
Cregcent Wireless have granted to the Company an optien teo purchase any or all
of the equity ownership of Crescent Wireless owned by those shareholders.

Relationship with NextWave Telecom Inc.

In December 1999, we entered into an agreement with NextWave Telecom Inc.
pursuant to which we agreed to make a minority investment in NextWave through
the purchase of its convertible preferred stock, subject to certain conditicns
relating to the status of NextWave's PCS licenses. NextWave's goal is to
deploy a state-of-the-art wireless telecommunications network gpecifically
designed to provide next-generation wireless services. We also entered into a
Strategic Services Agreement pursuant to which we are to be the preferred
provider of backhaul, long distance backbone, web-hosting, and other
communications services to NextWave. PCG and CIBC both alsc committed to
purchase shares of NextWave's convertible preferred stock, subject to
essentially the same conditions relating to the status of NsxtWave's PCS
licenses. As of March 3, 2000, the conditions relating to NextWave's PCS
licenses have not been satisfied, and none of Global Crossing, PCG or CIBC has
consummated an equity investment in NextWave.

Transactions with Canadian Imperial Bank of Commerce and its affiliates

During 195%, Canadian Imperial Bank of Commerce and its affiliates ("CIBC")
entered into certain financing transactions with Glcbal Crossing. In
particular, CIBC: {1) acted as an arranger for the $600 miliion ten-day demand
note issued by Global Marine Systems in July, (2) acted as an arranger for the
$3 billion senior secured credit facility entered into by Global Crossing
Holdings Ltd. in July, (3) was an initial purchaser of the $§2 bkillion
aggregate principal amount of unsecured senior notes issued by Global Crogsing
Holdings in November, and (4) was an initial purchaser of Global Crossing
Ltd.'s $550 million aggregate liguidation preference 7% cumulative convertible
preferred stock issued in December. During 1999, Global Crossing pald CIBC
approximately $5.6 million in fees in connection with these transactions. CIBC
has a substantial beneficial ownership interest in Global Crossing, and
Messrs. Bloom, Kehler and Raben, directors of Global Crossing, are employees

of an affiliate of CIBEC.
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Relaticnghip teo Ziff-Davia Inc. and Affiliates

Bric Hippeau, a director of Glcbal Crossing, is the chairman and chief
executive officer of Ziff-Davis Inc., a majority of the commen stock of which
is beneficially owned by Scftbank Corp. Softbank is a party to the Asia Global
Crossing joint venture established to provide advanced network-based
telecommunications services to businesses and consumers throughout Asia.
Global Crossing, which is responsible for the management and operation of the
network, contributed to the venture its 57.75% share of the Pacific Crossing
cable system and its development rights in East Asia Crossing. Softbank and
Microsoft each contributed 5175 million in cash to Asia Global Creossing and
alsoc committed to make a total of at least $200 million in Global Crossing
Network capacity purchases over a three-year period, expected to be utilized
primarily on the Pacific Crossing system and East Asia Crossing. Softbank and
Microsoft alsc agreed to use Asia Global Crossing's network in the region.
Glaobal Crossing currently owns 93% of Asia Global Crossing, with Softbank and
Microsoft each owning 3.5%. When the fair market value of Asia Glcbal Crossing
is determined to exceed 55 billion, the ownership interest of Softbank and
Microsoft will increase to a maximum of 19% each at a valuation of 57.3
billion and above. Mr. Hippeau is Softbank's representative on the Asia Global
Crossing board of directors. In addition, Ziff-Davis is one of the largest
web-hosting customers of our GlocbalCenter subsidiary.

Relationship to Hutchison Whampoa Limited

Canning Fok- Kin-ning, managing director of Hutchison Whampoa Limited
(*Hutchison"), was recently appointed a directer of Global Crossing. In
November 1999, Hutchison and Global Crossing entered into an agreement to form
a 50/50 joint venture to pursue fixed-line telecommunications and Internet
opportunities in the Hong Kong Special Administrative Region, China. The joint
venture, the formation of which was completed in January 2000, combines
Hutchisen's existing territory-wide, building-to-building fixed-line fiber
cptic telecommunications network and certain Internet-related assets in Hong
Kong with Global Crossing's international fiber optic broadband cable capacity
and web hosting, Internet applications and data services. For its 50% share,
Global Crossing provided to Hutchison $400 million in Global Crossing
convertible preferred stock. Additionally, Glcbal Crossing committed to
contribute to the joint venture intermational telecommunications capacity
rights on its glchal fiber optic network and data center related capabilities
which together are valued at $350 million, as well as $50 million in cash.

Agreements with Global Crossing Stockhelders

In August 1998, PCG, GKW Unified Holdings (an affiliate of Gary Wirnick and
PCG), affiliates of CIBC, Global Crossing and some of our other shareholders,
including some of ocur officers and directors and their affiliates, entered
into a Stockholders Agreement and a Registration Rights Agreement. Under the
Stockholders Agreement, Global Crossing has been granted a xight of first
refusal on specified private transfers by these shareholders during the first
two years after the consummation of our initial public offering on August
14,1998. In addition, subject to the exceptions in the Stockholders Agreement,
some of these shareholders have rights, which are referred to as tag-along
rights, permitting these shareholders to participate, .on the same terms and
conditions, in some transfers of shares by any other of these sharehclders as
follows: (1) PCG, GKW Unified Holdings and CIBC and their affiliates and
permitted transferees have the right to participate in any transacticn
initiated by any of them to transfer 5% oxr more of our cutstanding securities;
and (2} PCG, GKW Unified Holdings, CIBC and their affiliates and permitted
transferees have the right to participate in any transaction initiated by any
of them to transfer any of our securities if that transaction would result in
a change of control of Global Crossing. Under the Registration Rights
Agreement, our shareholders who are parties to that agreement and a number of
their transferees have demand and piggyback registration rights and will
réceive indemnification and, in some circumstances, reimbursement for expemnses
from us in connection with an applicable registratiom.

Principal shareholders of Global Crossing representing at that time over a
majority of the voting power of our commen stock entered into a Voting
Agreement with Frontier Corporation in March 1999 in conneetion with the
Frontier merger. These Global Crossing shareholders reaffirmed their voting
obligations under the Voting -

58

Copyright 2000 EDGAR Online,_fne. (ver 1.01/2.003) Page 62




GLOBAL CROSSING LTD - [0-K — Annual Report Date Filed: 3/17/2000

Agreement in conrection with subsequent amendments made to the merger
agreement during 1999. Pursuant to the Second Reaffirmation of Voting
Agreement and Share Transfer Restricticn Agreement dated September 2, 1333,
the Global Crossing sharehclders that are parties to the Voting Agreement also
agreed, from September 2, 1599 until March 28, 2000, not to transfer record or
beneficial ownership of any shares of Glcbal Crossing common stock held by
such sharehelders, other than transfers te charities, transfers made with the
consent of the Company and other limited exceptions, and teo work in good faith
toward implementing a program with the purpose that, if the Global Crossing
shareholders that are parties to the Voting Agreement wish to sell or transfer
their shares after March 28, 2000, these sales or transfers would be completed
in a manner that would provide for an orderly trading market for the shares of
Global Crossing commen stock.

Also on September 2, 1999, fourteen of our executive officers and three
executive officers of Frontier entered into a Share Transfer Restriction
hgreement with Global Crossing. Under this agreement, the Global Cressing
executive officers agreed not to sell or transfer shares of cur common stock,
and the Frontier executive officers agreed not to sell or transfer shares of
Frontier common stock and the shares of Global Crossing common stock they
would receive in exchange for their Frontier common stock in the merger, until
March 28, 2000, subject in each case to substantially the same exceptions as
are applicable to the Second Reaffirmation of Voting Agreement and Share
Transfer Restriction Agreement described in the immediately preceding

paragraph.
Loan te Executive Qfficer

In May 1998, Dan J. Cohrs, an exacutive officer of the Company, received an
interest-free relocation loan in the aggregate principal amount of $250,000.
This ican is repayable in full on May 1B, 2001.
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